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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

ZHAOYIN WANG
Plaintiff,
Civil Action No. 3:14-cv-01790-VLB
V.

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA
CO., LTD,,
Defendants.
JULY 21, 2015

PLAINTIFF’S SUPPLEMENT TO RESPONSE TO ORDER TO SHOW CAUSE

Plaintiff hereby supplements his response to Order to Show Cause filed
July 21, 2015, by attaching hereto a copy of previously-sealed Exhibit 16 to the
. Supplemental Affidavit of Don Zhang dated January 30, 2015, Docket Entry 67-2,

filed under seal in the case of Shao, et al., v. Beta Pharma, et al., United States

District Court, District of Connecticut Docket No. 3:14-cv-01177 (CSH). Plaintiff
also attaches the email from défens'e counsel authorizing the release of this
document for public filing in this case.

Exhibit 16 is the Zhejaing Beta Pharmaceutical Co., Ltd., Resolution of the
Second Board Meeting of 2012, dated September 13, 2012 (“the Resolution”). The
Resolution demonstrates ZBP’s exercise of control over the transfer of its shares
among stockholders. The third paragraph of the Resolution reads in full as
follows:

According to the provisions of the Company Law of the People’s

Republic of China and the Sino-Foreign Joint Venture Law of the People’s

Republic of China, for shares transferred by Sino-foreign joint venture
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shareholders, they shall be implemented after the approval of the board of
the directors of joint venture and reporting to the Department of Commerce
for approval. Under the same conditions, the original shareholders enjoy
the rights for preferred subscription right of equity transfer. Without the
approval of the board of directors of the company and reporting to the
Department of Commerce for approval, any actions such as any share
transfer and shareholding entrusted are not subject to legal protection of
China and do not have the legitimacy. At the same time, according to the
provisions of article 17 on /PO and Listing Regulations on Start up Board;
the issuer’s equity must be clear, and cases like shareholding entrusted,
etc. are not allowed. So, if there is shareholdings entrusted in the
company, the equity cleaning-up should be done before the company’s
restructuring reference date (December 31, 2012), shareholders shall issue
written statements about their holding of shares in the company that do not
have shareholding entrusted or share repurchase, etc.

Hereby resoived!

The language demonstrates that ZBP was not a “mere stakeholder”
uninterested in the ownership and transfer of its shares. Rather, the company
was aware that , “Currently, the company’s shares are relatively dispersed, we
suggest the company to make sure the equity stability before its listing, thus
avoiding a Iérge ﬁumber of share transferring, reduction and matters that are
possible té affect the company’s share stability or the actual controller
identification.” (Resolution, at i’ar. 2). ZBP then took affirmative steps to require
its shareholders to enter into transactions to recapture any “shareholding

entrusted” to accomplish the “equity cleaning up” by December 31, 2012.

Plaintiff Wang alleges in his Complaint that he acquired his shares in ZBP
as a result of entering into a partnership agreement with Beta Pharma, and that
he performed under the Beta Pharma agreement, and was entitled to ownership

and control over his shares. Further, there is no evidence that Beta Pharma or
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Don Zhang accomplished the repurchase of plaintiff’s shares, or entered into any
transaction with Wang that would repurchase or otherwi_se “clean up” his equity.
Tﬁus, it is plaintiff's position that he still owns his ZBP stock, and is accordingly
entitled to all indicia of ownership including “. . .. the rights for preferred
subscription right of equity transfer” referenced in the Resolution. Given
plaintiff’s claims, it is clear that plaintiff is engaged in a real controversy with
ZBP, that ZBP is not a “mere stakeholder”, and has not been fraudulently joined
in this litigation.

PLAINTIFF ZHAOYIN WANG,

By: Isl
Jonathan Katz, Esq.
Jacobs & Dow, LLC
350 Orange Street
New Haven, Connecticut 06511
Telephone: (203) 772-3100
Facsimile: (203) 772-1691
Federal Juris No.: ¢c100182
Email jkatz@ijacobslaw.com




Case 3:14-cv-01790-VLB Document 90 Filed 07/21/15 Page 4 of 8

CERTIFICATE OF SERVICE

| hereby certify that on July 21, 2015, a copy of the foregoing was filed
electronically and served by mail on anyone unable to aécept electronic filing.
Notice of this filing will be sent by e-mail to all parties by operation of the Court’s
electronic filing system or by mail to anyone unable to accept electronic filing as
indicated on the Notice of Electronic Filing. Parties may access this filing through

the Court’s CM/ECF System.

Is}
Jonathan Katz, Esq.
Jacobs & Dow, LLC
350 Orange Street
New Haven, Connecticut 06511
Telephone: {(203) 772-3100
Facsimile: (203) 772-1691
Federal Juris No.: ct001382
Email jkatz@jacobslaw.com
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Jonathan Katz

From: Caldwell, Michael G. <Michael.Caldwell@leclairryan.com>

Sent: Tuesday, july 21, 2015 9:42 AM

To: Jonathan Katz

Cc: ‘Kolpen, Jack'; 'Kurtis, Benjamin R’ (bkurtis@foxrothschild.com); Glenn Duhl
(gduhl@siegeloconnor.com)

Subject: Resolution [IWOV-LECLAIRS.FID10278%6)

Jonathan:

We received the word from ZJBP that the Board Resolution is not confidential. Consequently, under Paragraph 8 of the
Protective Order, the Shao defendants hereby withdraw the designation of the Resolution as “Confidential” or
“Attorneys’ Eyes Only.” This withdrawal applies to the Resolution that was filed as Exhibit 16 to the Shao defendants’
reply brief on the Motion to Disqualify, and to no other document.

i

Best,
Mike

Michael G. Caldwell
Attorney at Law

LECLAIRRYAN

545 Long Wharf Drive, Ninth Floor
New Haven, Connecticut 06511
{203) 672-1636 Direct

(203) 672-1656 Fax
Michael.Caldwell@leclairryan.com
hitp://www.leclairryan.com

Please consider the environment before printing this email.

* This e-mail may contain confidential or privileged information. If you are not the intended recipient, please
notify the sender immediately by return e-mail with a copy to emailadministrator@leclairryan.com and delete
this e-mail and all copies and attachments.
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ATTORNEYS' EYES ONLY
Subject to Protective Order Dated January 16, 201%
Released from protective order by agreement 7/21/15
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Zhejiang Beta Pharmaceutical Co., Litd.
Resolation of the Second Board Mceting of 2012

The second board meeting of 2012 of Zhgjlang Beta Phurmaceuticat Co,, Ltd. (hereinafler
referred to as “Bete Pharma” or “the company”) was keld in she company office on Sep. 13, 2012,
it is 2 board of 5 directors, but 3 ones were present, director DON ZHANG did not attend
personally and authorized Me LANCE Y. LIU io altend the mectiag and vote, Director ¥i Shi did
not attend personally as well and authorized Doctor Chen Fei to attend the meeting and vote, so
some of the compansy’s senior management personne! afiended the meeting. The meeting and
voting procedures were in compliance with the Company Law of the People’s Republic of China
and the Articles of Assaciation of Zhefiang Beta Pharmaceutical Co., Ltd. and other relevant laws,
regulations and rules, etc. The board meeting was chaired by Ding Liening, board chairman, afier
consideration of the dircowrs attending the meeting, the following resolution was concluded:

L. The Praposal of Asswring the Compuny's Equity Stabitity before Listing was reviewed
and approved with the votes of 4 in faver, ¢ against and 1 abstention (LANCE Y1)

The equity stability of issuers is one of the main focuses tor (PO of Start Up Board which is
audited by China Sceuritics Regulatory Commission. Cumeatly, the company's shares are
selatively dispersed, we suggest the company to make sure the equity stability before its Histing,
thus avoiding a large number of share transferring, reduction and matters that are possitle to aifect
the company's share stability oc the actual controtler ideatification.

According, to the provisions of the Conmpuny Law of the Peaple’s Republic of China and the
Sino-Foraign Joint Venture Low of the People's Republic of Ching, for shares transferced by
Sino-foreign joint venture sharcholders, they shal! be implemented after the approval of the board
af the directors of joint venture and reporting to the Depariment of Commeroce for approval, Under
the same conditions, the original sharcholders enjoy the rights for preferred subscription dght of
equity transfer, Without the sppraval of thie board of directors of the company and reporting to the
Department of Commeroe for agproval, any actions such as any share transfer and sharcholding
entrustad are pot subjact to legal protection of China and do not have the logitimacy. At the same
time, accoeding to the provisions of article 17 on IPQ and Listing Regulations on Start up Board,
the issues’s equity must be cleas, and cases like shareholding entrusted, cte. are not allowed. So, if
thece is shareholdings entrusted in ths company, the equity cleaning-up should be dono before the
company’s restructuring reference date (December 31, 2012), shurcholders shiall issue written
statements about their holding of shares in the company that do not have shareholding entrusted or
share repurchase, etc,

Hereby resoived!

Scal: ZHEJIANG BETA PHARMA INCORPORATION

Signatures of the dircetors attending the meeting:  Ding Licwing Wang Yinxiang
¥ang Xuechao  Chen Pei(Signed on behalf)  lance liu(Sigaed on behatl)

ATTORNEY'S EYES ONLY

Subject to Protective Order dated January 15, 2015

Released from Protective Order by agreement 7/21/15



